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Mrs. Agatha L. Mergenovich .
Secretary Tise % A
Interstate Commerce Commission o
Washington, DC 20423 KC Westiogion, D: €:

ATTENTION: Recordation Office

IN RE: Lease Agreement dated as of November 1, 1980 and

Lease Agreement dated May ‘12, 1980

- Dear Mrs. Mergenovich
Attached hereto for recordation is an original copy of the
above noted Lease Agreements. Al ¢

"Also attached is one duplicate
copy of/iigg_gzggﬂmu;iﬁ;cs.

"}§§ %( Lease Agreement dated as of November 1, 1980 between:
47,5 Genesee & Wyoming Railroad Company, 3846 Retsof Road,
\N Retsof, NY 14539; and Delaware & Hudson Railway Com-

pany, 40 Beaver Street, Albany, NY 12207.

2. Lease Agreement dated May 12, 1980 between:

GWI Leasing Corporation, 71 Lewis Street, Greenwich,
CT 06830; and Genesee & Wyoming Railroad Company,
3846 Retsof Road, Retsof, NY 14539.

Please accept these two documents for recordation. Your co-

operation is greatly appreciated. Check No. 2401 in the amount of
$100.00 recordation fee is also attached.
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S very truly,

Paullne E. Myers 5
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Washington, B.EC. 20423 ‘

OFFICE OF THE SECRETARY

Pauline E Myers

P.E. Myers & Associates

Suite 348 Pennsylvania Building
Pa. Ave, at 13th St. N.W.
Washington, D.C. 20004

Dear Mg, Myers:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on . 5/22/80 at '2:40pm , and assigned re-
recordation number (s). 44834 & 11832

Sincerely yours,

o , < o
- , » //‘.,ﬁ:u % 72 Qv;%c.¢qzr7,¢'/d
Agdtha L. Mergetriovich
Secretary
”\'\W\‘-

Enclosure(s)
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LEASE AGREEMENT  MAY 221980-2 40 py
B INTERSTATE COMMERCE COMMISSION

LEASE AGREEMENT made this first day of November, 1979 between
GENESEE AND WYOMING RAILROAD COMPANY, a New Yorkvcorporation,
having. offices at 3846 Retsof Road, Retsof, New York 14539
(""Lessor') and DELAWARE AND HUDSON RAILWAY COMPANY, a‘Delaware
cofpbration, having offices at 40 Beaver Street, Albany, New York
12207 (“Lessee”);

WHEREAS, the Lessee is desirous .of renting and using three
Alco Century Model 2000 HP four axle diesel elecfric locomotives
more specifically described in Appendix "A'" attached hereto and
made a pért hereof (the "Locomotives') from the Lessor upon the
terms and conditions as ﬁereinafter set‘forth; and

WHEREAS, the Lessor is desirous of leasing the Locomotives to
the Lessee in eéxchange for reﬁt aﬁd Lessee's covenant to provide a
certain level of railroad interchange service with Lessor; |

WHEREAS, Lessee is desirous of so leasing the Locomotives and
providing the said level of service under the understanding that
Lessor will employ its best efforts to assist Lessee to obtain New
York State funding for additional or alternate track facilities
whichlafe‘expected to facilitate the rendering of such service;

provided, however, the failure to obtain financing shall not be

deemed a default by either party and shall not otherwise affect the
terms and conditions of this Lease Agreement. |

NOW, THEREFORE, in consideration of the foregoing and the
mutuai covenants hereinafter set forth, the parties agree as

follows:
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1. Lease. The Lessor agrees to lease to the Lessee and the
Lessee agrees to rent from the Lessor the Locomotives for a term
of twelve (12) years commencing on the delivery of the Locomotives

pursuant to Section 5 hereof.

2. Rent. In consideration for the lease of the Locomotives,.
the Lessee covenants as follows:
(a) That it shall pay to the Lessor a rent of $100!00

per annum payable quarterly in advance on the commencement of the

‘term hereof and at each and every quarter thereafter.

(b) That during the term of this Lease Agreemeht Lessee
shall perform railroad interchange service with Lessor at Greigs-
ville, New York, five‘days in eachh and every calendar week,
unless such schedule is altered from time to time by mutual

agreement of the parties; provided, however, that such service

shall not be required on any given day on which the combined
number of loaded cars to be picked up at Greigsville and empty
cars to be delivered at Greigsville is less than 30} .As used in
this Lease Agreement a ''calendar week' shall begin at 12:01 A.M.
Monday and end at 11:59 P.M. Sunday.

(c) That it shall use its best efforts to render the
service provided in section 2(b) above subject to conditions
beyond its control. In the event that such conditions take place,
which conditions shall include but will not be limited to strikes,
floods, accidents, acts of God and other causes or circumstances

beyond its control, Lessee will be excused from rendering such
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service for as long as the condition remains in effect,

provided Lessee has done whatever is reasonably possible to perform -
its obligations in such event.

(d) That it shall pay to Lessor és additional rental,
payable quarterly as in section 2(a) above, a sum computed by
multiplying .0342 by the '"Contingencies" needed during the overhaul
and remanufacturing of the Locomotives. The '"Contingencies,' as
used herein, are the extra costs passed on to GWI Leasing Corp.
necessary to complete the overhaﬁl and remanufacturing process by
reason of a Locomotive contaiﬁing certain components not suitable
for exchange or rebuilding: specifically the diesel engiﬁe crank
shaft, the traction.motor armatures and field coils, the main
generator armatures and field coils, tﬁe auxiliary generators, the
exciters and the turbo-charger rotor. Lessor shall provide notice
to Lessee of suéh of the above components not béing eligible for
exchange or rebuilding within a reasonable period after the same
is discovered and brought to Lessor's attention. The Contingencies
for each Locomotive shail not exceed $10,000 for purposes of

calculating additional rental under this section 2(d).

3. Work to be performed and Location. The Lessee shall use

the_Locomotives in a proper and careful manner predominantly for
the movement of loaded and empty railroad cars used in salt
service. Furthermore, the Lessee shall limit, where practicable,
the use of the Locomotives to its normal operations between

Buffalo, New York and Mechanicville, New York; provided, however,
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that in no event shall the Locomotives be used outside the D&H
System. Nothing contained herein shall prevent the use of the
Locomotives for other freight service provided an equal number of

units are available for salt service as needed.

4. Lessor's access to records and equipment. Throughout

the term of this Lease Agreemeht and any extension thereof Lessor
shéll be permitted to review and audit records of Lessee in con-
nection with the movement and operation of the Locomotives,
including'but not limited to train disﬁatcher sheets, maintenance

log sheets, and Locomotive passing reports and any extension

»thereof. All record keeping performed by Lessee with regard to

the Locomotives shall be performed and maintained by Lessee in a
form suitable for inspection by Lessor from time to time through-
out the term of this Lease Agreement. Lessee shall supply Lessor
with such reports regarding the use of the Locomotives as Lessor
may reasonably request. Lessor shali have the right to enter on
the Lessee's premises at reasonable times for the purpose of
observing and recording the movements of the Locomotives and for
the purpose of inspeéting and examining the Locomotives to insure
Lessee'é-compliance with its obligations hereunder; provided,
however, nothing contained hgrein shall require Lessee to keep
records in addition to those.it keeps in the ordinary course of

its business.

5. Delivery. (a) Lessor will deliver the Locomotives to

Lessee on the tracks of the General Electric Company, Apparatus
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Service Division, Hornell Transportation Facility, Hornell, New York,
after December 31, 1979, and before August 30, 1980; provided, however,

Lessor shall be-under no obligation to deliver hereunder if the
Locomotives have not been delivered to GWI Leasing Corp. (Lessor's
lessor) by Itel Corporation pursuant to a_ceftain Overhaul and
Remanufacturing Agreement, to be executed. Lessee shall be delivered
with not less than five (5) days telegraphié notice by Itel Corpora-
tion of the impending tender of delivery of each Locomotive. No -title,
legal or equitable, will be vested in Lessee, and Lessee will take

the Locomotives subject to the rights of all lessors, lenders or the

- like under all leases and/or financing instruments to which the Loco-

motives may be subject, including any such rights as may be modified
from time to time by any bankruptcy, reorganization, insolvency or

moratorium laws, or proceedings thereunder; provided, however, that

so long as Lessee is not in default hereunder, Lessor shall have a
continuing obligation to furnish Lessee within ninety (90) days
locomotives equivalent to those described in Appendix A, or other
locomotives acceptable to Lessee, otherwise this Lease Agreement
shall terminate. It is the intent of the parties to this Lease
Agreement that Lessor shall at all times be and remain the Lessor
of the Locomotives and Lessee agrees that it will at no time take
any action or file any document which is inconsistent with the
foregoing intent and that it will take such action and execute such

documents as may be necessary to accomplish this intent.

(b) Upon tender by Itel Corporation, each Locomotive

shall be subject to inspection and approval by an authorized

.representative of Lessee and such representative shall be granted

reasonable access to the Locomotives. From time to time upon
tender of delivery of one or more Locomotives each such Locomotive

shall thereupon be presented to authorized representatives: of
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Leésee for inspection at the place of delivery in Hornell above set
férth.. Such representatives shall make such inspections as are
necessary to accept such Locomotive on the date of tender; and if
such Locomotive conforms to thé specifications in Appendix A hereto,
and td any applicable laws, rules and regulations, including applicable
AAR requirements, -such authorized representative shall promptly execute
andvdelivér to Lessor, in such number of counterparts or copies as
may be reasonably requested, a certificate in the form set forth in
Appendix B hereto stating that such Locomotive has been accepted on
behalf of Lessee. Such Locomotive shall thereupon be deemed accepted
and delivered. On acceptance.of each Locomotiﬁe for delivery pur-
suant hereto, Lessee assumes all responsibility and risk of ioss or
damage thereto, but no such accepted Locomotive may be removed from
Hornell by Lessee until all Locomotives have been tendered for delivery.
(c) 1If there shall be a failure of acceptance by Lessee
of any Locomotive upon grounds of noncompliance of such Locomotive
with the specifications in Appendix A and such noncompliance shall
have been within the scope of the work to be performed by General
Electric Company (the 'Prime Subcontractor"), such noncémpliancg
claim éhall be determined by arbitration substantially similar to
the afbitration procedure described below in accordance with the

contract between Itel and the Prime Subcontractor. Itel shall

notify Lessor of the name of the expert selected by the Prime

Subcontractor and shall recommend acceptance or rejection thereof
and an alternative expert and attorneys; Lessor shall have'the

right to make the final decision as to the selection of experts
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and the final selection of attorneys and shall have the right to

direct the prosecution of the arbitration proceeding. The cost of

such arbitration and for repairing the claimed noncomplying item
shall be paid by Lessee if such noncomplying.item is found in such
arbitration proceedings to have been in compliance. If such non-
complying item shall have been within the scope of Itel'é work
(as distinguished from that of the Prime Subcontractor), the deter-
mination of noncompliance shall be submitted to arbitfation as
follows: Itel shall select an' individual expert from recommenda-
tions furnished by the AAR of individuals qualified to determine
such noﬁcompliance. The name; affiliations and qualifications of
such expert shall be furnished to Lessor, which shall have 7 days
to approve or disapprove thereof. 1If Lessor shall disapprove,-
Lessor shall nominate an alternate expert from récommendatipns
furnished by AAR. 1If Itel and Lessor cannot agree within 14 days
thereafter, each shall promptly name an expert 'and the two experts
so chosen shall name a third. The decision of the majority of
such experts shall be binding. If such item shall be determined
to have been in compliance, Lessee shall reimburse Itel for the
including reasonable overhead and profit ,
costs/of repairing such item. In the event the Prime Subcontractor
or Itel, as the case may be, wins the arbitration, then the cost

of the arbitration shall be borne by the Lessee.

6. Inspection. At the time of delivery to Lessee and at

the time of return of the Locomotives to Lessor, a joint inspection
of the Locomotives shall be conducted by representatives of Lessee

and Lessor. Each inspector shall execute a Joint Inspection
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Certificate in the forms attached hereto as Appendices "B" and

"C". At the time of delivery to Lessee pursuant to Section 5 and

as a condition thereto, Lessee shall confirm in writing to Lessor
that the Locomotives conform to the specifications agreed to between
Lessor and Lessee and to any applicable laws, rules and regulations,
including applicable AAR requirements.

7. Condition and operation of Locomotives.

(a) Lessor makes no warranty, express oOr implied; regarding
the Locomotives, except that Lessor warrants that there are warran-
ties of vendors, contractors or subcontractors with respect to. the
Locomotives, and Lessor hereby assigné all such warranties to Lessee.
Copies of such assigned warranties are attached hereto and made b“p
a part hereof as Appendix 'D". dressor-warrants -that-it-wiltk-con~ 1p@f/
£ a e - Hr-such--menner -a8- ~to- -aggure -the assipnabi ity of —sueh warran-
gtes-to-Lessee: Without limiting the generalitj-of~the;foregoing,
Lessor makes no warranty of the Locomotives' merchantability or
fitness for the purpose intended by Lessee; and Lessee will, upon
delivery, inspect the Locomotives and acquaint itself with the
condition and operation thereof. Personnel furnished by Lessee
shall be, and Lessee hereby certifies that they are and will be at
all times during the term of this Lease Agreement and any extension
thereof, fully experienced and qualified to handle, operate or
work upon or about the Locomotives.

- (b) Lessee acknowledges that in no event, whether as a
result of breach of contract, warranty or tort (including negligence),
shall GWI Leasing Corp., Lessor, Itel or its suppliers or sub-
contractors be liable for any consequential or incidental damages
including, but not limited to, loss of profit or revenues, loss of
use of equipment furnished or serviced by Itel or any associated
equipment, damage to associated equipment, cost of capital, cost of
substitute products, facilities, service or replacement power, down
time costs, or claims of customer for such damages. Lessee, upon

request of Lessor, shall cooperate in providing to Itel evidence

"of the foregoing sentence.

(c) The Locomotives are not intended for use in connec-

tion with ény nuclear facility or activity. If so used and any
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nuclear damage, injury or contamination occurs, Lessor disclaims

all responsibility of every kind, and Lessee shall indemnify GWI

<Leasing'Corp; and Lessor from any and all liability for any such’

damage or contamination whatsoever arising out of any such use,
including the negligence of GWI Leasing Corp. or Lessor.

8. Care and maintenance of Locomotives. Lessee shall pay

all costs, expenses, fees and charges incurred in connection with
the use and operation of the Locomotives during the term of this
Lease Agreemenﬁ and any extension thereof, inéluding but not
limited to repairs, maintenance, servicing, alterations, modifiéa-
tions and replacement of parts.. Lessee covenants that all work
done on or to the Locomotives shall be made in good and workman-
like manner. Lessee shall make, a£ its expense , all repairs,
maintenance alterations, modifications or replaéementé of pérts

as shall be necessary to maintain the Locomotives in good operating
condition thfoughout the term of this Lease Agreement and any
extension thereof; provided, however, that no major alterations,
modifications or replacements of parts of different specifications
from the ofiginél parts shall be made without the express written
consent of Lessor. Lessee shall at its expense prepare and file
with the appropriate authorities all documents relating to the
registration, maintenance and record keeping functions involving

the Locomotives.

9. Major Overhaul. TIf, during the term of this Lease

Agreement, a Locomotive requires a major overhaul, Lessee shall

cause that work to be done at its sole expense. Lessee shall
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notify Lessor of the necessity of the overhaul and obtain Lessor's
consent in writing to any significant alteration to any existing
elements of the particular Locomotive. In the event Leésee decides
to have the work of a major overhaul performed by other than its
own forces, Lessor shall have ﬁhe option to bid for the work of
such overhaul. If this Lease Agreement terminates for any reason,
other than default of Lessee unrelated to its performance obliga-»
tibns under section 2(b) hereof, and a Locomotive is thereupon
returned to Lessor within four years of the completion of a major
overhaul, then Lessor shall reimburse Lessee for a portion of the

reasonable cost of such overhaul in accordance with the following:

Number of Months from date Percentage of
of major overhaul in which reasonable cost
Locomotive is returned reimbursed by Lessor
1- 6 months 90%
7-12 " 80%
13-18 " _ 70%
19-24 " : 60%
25-30 " ' 50%
31-36 " 40%
37-42 " - 30%
43-48 " 20%
49-54 " 10%

10. Taxes. Lessee shall be responsible for all taxes for
ﬁse of or maintenance to the Locomotives. Lessee hereby indemni-
fies and holds harmless Léssor from any and all such tax, assessment
or charge liability and from any cost, penalties or expenses,

including legal fees, relatihg thereto.

11. Liens and Encumbrances. Lessee will not directly or

indirectly create, incur, assume or suffer to exist any mortgage,
pledge lien, charge, encumbrance, or any other secured interest or

claim on or with respect to the Locomotives or in the interest
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therein. Lessee will promptly, at its expense, take such action
as may be necessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrance, security interest or claim if the same

shall arise at any time.

12. 1Insurance. Lessee agrees to maintain insurance for
such liabilities and in such amounts and with such limits and
deductible amounts as is the customary and usual practice in the
industry and will, prior to the delivery of the Locomotives and
thereafter upon demand by Lessor, supply to Lessor copies of such
insurance policies and evidence satisfactory to Lessor that such
policies are in full force and effect. All such insurance shall
be taken out in the name of the Lessee and Lessor (or its assignee)
as their interest may appear. Lessee further agrees that the
coverage afforded the Locomotives will be the same or similar to
coverage afforded to its entire fleet of locomotives. Lessee
~ shall notify Lessor in writing regarding any changes in the cover-
age provided for said Locomotives. A description of the existing
coverage is attached hereto, made a part hereof and labeled

Appendix "E'".

13. Default of Lessee.

(a) The occurrence of any of the following events

shall be an event df default of Lessee:

(i) The breach by Lessee of any term,
covenant, or condition of this Lease'Agreement,

including but not limited to Lessee's covenant



L]

-12-

to provide interchange service with Lessor
of five or more days in each caléndar week,
which is not cured within seven days after
the receipt of a written notice thereof .

(ii) Any act of insolvency by Lessee,
or the filing by Lessee of any petition or
action under any bankruptcy, reorganization;
insolvency or moratorium Léw, or any other
law or laws fOf the relief of, or relating
to, debtors.

(iii) The filing of any:involuntary
petition under any bénkruptcy, reorganiza-
tion, insolvency or moratorium law against
Lessee which is not dismissed within sixty
(60) days thereafter, or the appointment of-
any receiver or trustee to take possession
of the properties of the Lessee, unless such
petition 6r appointment is set aside or
withdrawn or ceases to be in effect within
sixty (60) days from the date of said filing
or appointment.

(iv) The squection of any material
portion of Lessee's property to any levy,
seizure, assignment, application or sale forv
or by any creditor or governmental agéncy |

which is not discharged within sixty (60) days.
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(v) Breach by Lessee of any term,
covenant or condition of a certain supple-
mental Agreement between Lessor and Lessee
of even date herewith which deals with way-

billing settlements and related matters.

(b) Upon the occurrence of any event of default,
Lessor may, at its option, terminate this Lease Agreement and may
(i) Except as to a default of Lessee's
service obligation under Section 2(b) hereof,
proceed by any 1éwful means to enforce
performance by Lessee of this Lease Agreement
or to recover damages for a breach thefeof, or
(i1) By notice in writing fo Lessee,
terminate Lessee's right of possession and
use of the Locomotives, whereupon all right
and interest of Lessee in the Locomotives
shall terminate; thereupon Lessor may reqﬁire
Lessee to return the Locomotives to Lessor aé
Greigsville, New York; and in the event Lessee
shall refuse to so return the Locomotives,
Lessor may enter upon any premises where the
Locomotives may be located and take possession.
of them and henceforth hold, possess and
enjoy the same free of any right of Lessee.
(iii) The provisions Qf Subparagraph (i)

hereof notwithstanding, in the event of breach
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by Lessee of its service obligation pursuant to
Section 2(b) hereof, Lessor may, at its option,

(x) terminate the Lease Agreement and exercise its
rights under sub-paragraph (ii) above or (y) notify
Lessee in writing of Lésseefs default hereunder and
that Lessee shall immediately begin to pay a rental

of $168.00 per Locomotive per day. Suéh daily rental
shall be paid quarterly in advance throughout the
remaining term of this Lease Agreement, unless the
Locomotives have returned to Lessor under the termina-
tion provision below in (n) of this section. All
terms and conditions of this Lease'Agreement shall
remain in full force and effect except that (k)

Lessee shall have no further service obligation under
Section 2(b), (1) Lessee shall not be obligated to pay
additional rental under Section 2(d), (m) if, during
the period in which Lessee is paying rental of $168.00
per Locomotive per day, Lessee deems it necessary to
perform a major overhaul to keep the Locomotive(s) in
good running condition, and Lessor subsequently ter-
minates the Lease Agreement under the provision of (n)
below, Lessor shall reimburse Lessee for the major over-
haul as provided for in the schedule of Section 9, and
(n) Lessor may terminate the Lease Agreement as to one
or more of the Locomotives on thirty (30) days written
notice to Lessee. 1In such event, the rental paid in
advance shall be prorated on a daily basis to determine

any necessary refund.

Lessee agrees to bear Lessor's cost and expenses, including

reasonable attorney's fees, in securing the remedies hereinabove
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set forth.

14, Termination

(a) At the expiration or termination of this Lease
Agreement, as to any Locomotive or Locomotives for whatever reason,
or upon the términation of the Supplemental Agreement in accordance
with the provisions thereof, Lessee shall surrender posses-
sion of the Locomotives to Lessor by delivéring the same to Lessor
at.Greigsville, New York, at Lessee's cost.

~(b) Lessee shall return the Locomotives to Lessor in as
good condition as when received, ordinary wear and tear excepted.
Prior to a second major overhéul being performed on any one of
the Locomotives the advisability of such shallAbe reviewed aﬁd
if deemed by Lessee to be not desirable Lessee shall have the
option to terminate this lease with respect to such Locomotive
prior to its expiration.

(¢) In the event thét in any calendar year the number
of loaded cars to be picked up at Greigsville is less than 3,000
or more than 6,000 then this Lease Agreement shall be renegotiated
within ninety (90) days; in a manner satisfactory to Leésor énd
Lessee, or this Lease Agreementvshall terminate.

15. (a) Lessee hereby agrees to indemnify and hold harm-
less the Lessor and its offipers, agents and émployees from and
agéinst any and all claims, losses, damages, costs and expense
based on any loss or damage to proberty or personal injury or
death suffered by any person, firm orlcorporation (including the
parties hereto, their agéﬁts or employees) arising out of this

Lease Agreement and/or the lease, possession, maintenance, condition,

use of presence, delivery or surrender of the Locomotives.

vt
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(b) The Lessee hereby indemnifies and holds harmless
the Lessor from and against any and all claims, demands, loss,
démage,.cost and expense arising out of or relating to the damage
or destruction of the Locomotives and in the event of such damage
or loss, Lessee shall pay to Lessor the lesser of depreciated
reélacement value of the Locomotive and/or Locomotives and the
cost of repairing the Locomotive and/or Locomotiyes. Said
depreciated replacement value shall be galculated’as (i) original
cost, as evidenced in Appendix "F" attached hereto, plus inflation
("Replacement Value'), qalculated in accordance with the schedule
provided in the ”Producer's‘Price Index for Railroad Equipment"
published by the Bureau of Labor Statistics of the United States
Department of Labor less (ii) depreéiation to a maximum of 80%
of Replacement Value computéd at a rate of 6.66% per annum. If
_Lessee pays depréciated replacement value, salvage of the unit(s)
shall remain with Lessee. In the event a Locomotive is destroyed,
and Lessee makes payment as required, Lessor shall furnish to .
Lessée within.ninety (90) days allocomoﬁivé equivalent to that des-
cribed in Appendix A, or other locomotive acceptable éo Lessee,
otherwise this Lease Agreement shall terminéte.

16. Representations, Warranties and Covenants of Lessee.

Lessee represents, warrants and covenants:

(a) Lessee is a'corporation duly organized, validly
existing in good standing under the laws of the state where it is
incorporated and has the corporate power and authority, and is

duly qualified and authorized to do business wherever necessary,

to carryout its present business and operations and to own oOr
hold under lease its properties and to perform its obligations

under this Lease Agreement.
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(b) Lessee has taken all actioﬁ required by law, its
Certificate of Incorporation, its By-Laws or otherwise to
authorize the éxecution and delivery of this Lease Agreement and
this Lease Agreement is a valid and binding obligation of Lessee
in accordance with its terms.

| (¢c) The entering into and performance of this Lease
'Agreement will not violate any judgment, order, law or regulationl
applicable to Leséee, or result in anj breach of, or constitute
a default under, or result in the creation of any lien, charge
seéurity interest or other encumbranée on any aséet of Lessee or
on Locomotives pursuant to any instrument to which Lessee is a
partyvor by which it or its assets may be bound.

| (d) There is no action or proceeding pending or

threatened against Lessee before any court or administrative
agency or other goyernmental body which might result in any
material adverse effect on the business, properties and assets, or
conditions, final or otherwise, of Lessee. |

(e) Lessee is presen£1y solvent and has not committed
any act of insolvency or bankruptcy under aﬁy federal or state
statute; Lessee has not filed and is not presently contemplating
the filing of any petition under any bankruptcy, réorganization,
moratorium or insoivency 1aw, or any law or laws for the relief
of, or relating to, debtors.

(f) There is no fact which Lessee has not disclosed to
Lessor, nor is Lessee a party to any agreement ‘or

instrument nor subject to any charter or other corporate restric-
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tion which will individually or in the aggregate materially
adversely affect the business, condition or any material portion
of the properties of the Lessee or the ability of Lessee to
pefform its obligation under this Agreement.
17. This Lease Agreement and the obligation of Lessor to
perform hereunder are contingent upon:
(a) GWI Leasing Corp. obtaining financing for the

purchase by GWI Leasing Corp. of the locomotives or a lease of

_the Locomotives with GWI Leasing Corp., as lessee, all on terms

satisfactory to GWI Leasing Corp.

(b) the execution. of (i) a Hulk Purchase Agreement
between General Electric Company and GWI Leasing Corp. and (ii)
an Overhaul and Rem@nufacturing Agreement between Itel Corporation
and GWI Leasing Corp.

(¢) the receipt by Lessor of a favorable opinion of
William P. Quinn, Esq., of special counsel to the Leésee, that
the undertaking of Léssee under this Lease Agreement and a certain
Supplemental Agreement between Lessor and Lessee of even date
herewith which deals with waybilling settlements and related matters
and the transactions agreed to be perfdrmed by Lessee hereunder or
thereunder are not in violation of the Interstate Cqmmerce Act,
as ameﬁded, or any rules or regulations promulgated thereunder and
do not require the prior approval of the Intersta;e Commerce Com-
mission or any other federal or state régulatory agency. '

(d) Lessor shall promptly certify to Lessee that the finan-

cing or documents specified in subparagrapihs (a) and (b) have been obtaine

18. Miscellaneous
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(a) The Lessee agrees to pay all out of pocket
expenses of the Lessor in connection with any filing or procedure
necessary to perfect or insure the protection of the Lessor's_-
interest in the Locomotives.

(b) This Lease Agreement shall be binding upon and
shall inure to the benefit of the parties hereto and their
respective successors and assigns, except that Lessee may not
without the prior written consent of Lessor assign this Agreement
or any of its rights hereunder or sublease the Locomotives to any
party, and any purported assignment or sublease in violation
hereof shall be void. If,the'Léssee, or any succeésor or assign,
assigns any interest in this Lease Agreement, either with the
prior consent of Lessor or as permitted by operation of law
(including but not 1imited to bankruptcy laws) or otherwise, and
Léssee, or any successor or assign, is paid any compenéation or
consideration for or in connection with such assignment, then
such compensation or consideration shall be additional rent
hereunder and shall be paid directly to Lessor.
| (c) Both parties agree to execute any documents
contemplated by this transaétion and such other documents as may
be required in furtherance of any financing agreement entered
into by Lessor in éonnectioﬁ with the acquisition of the Locomo-
tives in order to confirm the financing party's interest in and
to the Locomotives and this Lease Agreement, and . to confirm the
subordination provisions contained in Séction 5 hereof.

(d) It is expressly understood and agreed by the
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p;rties hereto that this Lease Agreement constitutes a lease of
tﬁe Locomotives only and no joint venture or partnership is being
created. Notwithstanding the nature of the rent, nothing herein
shall be construed as conveying to Lessee any right, title or
interest in the Locomotives except as a lessee only. |

(e) No failure or delay by Lessor shall constitute a
waiver or otherwise affect or impair any right, power or remedy
avaiiable to Lessor nor shall any waiver or indulgence by Lessor
or any partial or single exercise of any right, power or rémedy
preclude any other or further exercise thereof or the exercise of
any other right, power or reﬁedy. |

(f) This Lease Agreement shall be gpverned by and
construed according to the laws of the State of New York.

(g) 'All notices hereunder shall be in writing and
shall be deemed given when delivered personally or when deposited
in the United States mail, postage prepaid, certified or regis-
tered, addressed to the president of the other party at the
address set forth above.

IN WITNESS WHEREOF, the parties hereto have executed this
_Lease Agreement as of the date first written aboﬁe,

LESSOR

ATTEST: ' . GENESEE AND WYOMING RAILROAD
' ’ COMPANY

By ammt
: CEO

(L.s.) yé

LESSEE

ATTEST: DELAWARE AND HUDSON RAILWAY
' ' COMPANY

2Lz %( v

(@L.5.)
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STATE OF R )

COUNTY OF )] ss.:

CITY OF )

On this /4)F'day of 624~+h~44¢’, 1979, before me personal-
ly camemwwho being by me duly sworn, did depose

and say: that he resides in W 3 ~+ that he is

AfZ«,JL;*}/ Delaware and Hudson Railway Company, the corporation

described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that the seal affixed is said
corporate seal; that it was so affixed by order of the Board of

Directors of said corporation and that he signed his name thereto

by like order.
v/

-

Nota PAblic




STATE OF C¢ee/

COUNTY OF 7 es7er>)
CIPY OFg/,,é>u,¢/,(q' )

2%

On this 7722 day of /4zuéﬁ%§ém:, 1979, before me personal-

§S.:

ly camgﬁ%/%yé% B fiicex [ who being by me duly sworn, did depose

and say:

that he resides in

d/ Cléf'oﬁ of Genesee and Wyoming Railroad Company, the corpora=-

tion described in and which executed the foregoing instrument;

that he knows the seal of said corporation; that

is said corporate seal;

the seal affixed

that it was so affixed by order of the

Board of Directors of said corporation and that he signed his

name  thereto by like order.

NTHO
A Notary Public

MY COMMISSION EXPIRES MARC

V//N ota y Pub
Ny J. CEDRONE

lic

H 31,1988

/y(/ //[/;jg/ /(/([ , that he 15///(/,(/.///(./
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WPC 4247A-59(PF).
Ref. ITEL C420 & C424

L

: -~ GENESEE AND WYOMING RAILROAD COMPANY

Gyt PN N
0 ;- i a e

.Iﬁgéyork performed under this Specificatién is divided into two (2)
-categoz'.ifevs‘ of "Basic‘WOrk" and "Extra Work". '"Basic Work"- is that which
L_his;_reguired to recondition or overhaul the locomotives to in-kind
‘characteristics. .. "Extra Work" is that specified as alternates, as
.:'substitti\t‘;ion of new_material, or performance, or of other specifically

-noted work as indicated in the last half of this specification. These

s
N KN

items can be added, as desired, by the user, at the time of order.

M

CEd
£
:

it is planned to restore this power to another life cycle through

HE.

. C s - an - A ¢ .
Lol niteation il muls
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REBUILD SPECIFICATIONS
CONDITIONS

)
_,//

- 1.{-Contractor agrees to ensure a high level of workmanshlp in
"7 =all work undertaken and to adhere: to accepted practices of -
“.v . the railroad industry in all repair, reconditioning,
. iy, salvage, assembly and finishing operatlons.

. Except as specifically excluded in the remanufacture’

.~ . specification, Contractor assumes all risks with respect

" i-'to'deterioration, wear, concealed damage, missing parts or

“.any other condition which may necessitate unanticipated

“repairs or replacements. Contractor will repair or replace °

-at his own expense any and all such parts or conditions.

- Contractor is fully and solely responsible for restoring

"~ the locomotive offered for remanufacture to first class

;fﬁ,operatlng condition, and for complying with all specifica-
'.tlons.. .

3;“,Contractor agrees to conduct, in addition to his normal .
-~ final tests, such inspections and tests as normally
required at the 24 month interval, certifying these inspec-
tions as required by FRA.

4. . Contractor agrees to furnish serial number lists of major
-~ components applied. Railroad will furnish suitable sheets
for this purpose on request.

5. All design alteration drawings will be submitted for rail-
':‘road approval. Such approval will be condltlonal pending
“inspection of first prototype unit.

Contractor agrees to allow railroad's representative
: ~reasonable access to his plant to observe all phases of
'*ﬁf'the rebu1ld and to witness all tests.

.. Contractor agrees to furnish three (3) sets of renewal
.. parts catalogs for all items different from original equlp-
“ment, also one (1) reproducible 'physical schematic"
'-ggfelectrlcal dlagram w1th supportlng data as requlred

L;{ Office of '
.. Chief Mechanical Officer
October 24, 1979



LOCOMOTIVE BASIC OVERIIAUL

A. The locomotive will be received and inspected to
" determine basic condition and major missing parts
and components.  This inspection will be conducted
.jointly by representatives of the Buyer, Itel
Corporation ‘and the General Elcctric Company.

B. - The locomotive will be disassemblcd into its major
components. '

C. All reusable components will be clcancd and 1inspecctced
u51ng the original manufacturer's ecifications.

as requlred.NB .
D. Paint will be removed/from hood and cab surfaces above plat-

form. All rust will be rerovad, all necessary sanding & gringd
to be performed and a metal preservative coating will be appli
prior to prime coat apnlication. .

'E. Upon completion of the rcbu11d1ng process, all com-
' ponents will be asscmbled into a complctc locomotive.

F. Completed locomotive will be scrviced and tested,
using the stationary load test.facility. This
testing will be conducted jointly by the Buyer, Itel
Corporation and the Gencral Electric Company '
rcpresentatives.

LOCOMOTIVE CARBODY-

A. Steps, handrails, walkways between units, sand boxes
' and pipes, underframe-piping, coupler lcvers, will be
repaired as required. :

l. End steps (footboards) will be fcmovcd,

‘2. FRA "Switching Stcp" modification will be
applicd covering side step arca and' un-
coupling lever operation.

B. The short nosc hood, cngine hood, auxiliary hood,
if used and radiator comparvtment will be removed

from platform.

1. Cab doors will be rcpalred including hinges
and latches.

a. Englne hood door latches and hinges
will be repaired or rcplaced as rcquired.

2. Dents that can be corrected, using body compound
will be clcaned and {illed. .

3. Minor cracks will be grooved, welded and ground
smooth.




Qp” # 4, . Adhesive-backed trcad material will be applied
. .2 - to areas necded for window clecaning opcrations.

. Engine exhauster will discharge on same side
~of cab on which the cxhauster is mounted .

P

"?t.C.ifOperators Cab

'Qtl. Cab will be clcaned in place on the platform.

2. Windows and wcather stripping will be replaced
using Triplex or Sierracin RT-5000 glazing
....front and rcar and ‘3/8'" Lecvan MR4000 shall be-

..installed in all side windows.

Cab seats will be replaced or rcbuilt as nec-
essary. Third scat optional at cxtra cost.

"The cab heaters will be removed, core rcpaired
.motor rebuilt and rcapplied. Cab heater piping

~will be connected to the diescl enginc water
drain systemn.

Windshield wipers shall be removed and reworked.

See 11 thru 106.

Cab insulation will be repaired or replaced.

a.  Contactor compartment door hinges and .
.latches rcpaired or replaced as required , : o
and insulation, gaskets on doors renewed. - ' '

Cab lining will be repaired as required.

9. New.Beneicx cab "floor will be installed.

ﬂflo;: Cab' shall be furnished with card holder (PP
0107 22). ; ' o

Mill. Master Controller shall be rcbuilt using new
. tips, shunts and springs as rcquircd.

12. All switches will be qualificd and have new

. .condition appearance. New 4%" Air Gauges,

e AAR loadmetcr and lcver operated whistle valve

: - shall be applicd. (Part of AAR "Clean Cab" option)

”

: *This item is modified. Refer to "Optional Eguipment-Extra Work"'section.

N
o




13. Salem 616-01034 bell ringer valve shall
~ . be appllcd

14. Control stand will be clecancd and nccessary
- .: -structural repairs or modifications made.

'15. ‘Sanding control console to customer's spec.
16. ' Lead axle sand and power control open

. indicating lights shall be applied on
.control stand.

Locomotive Platform

1. Platform will be clcaned, inspectcd for
fn. distortion, cracks and damage and repaired
as required. (Special attention to integrity
of sump to preclude o0il lecakage into T.M.
air duct.) ‘

Zﬁ- Platform will be modificd as required to
‘ suit engine.

3. Center pin wearplates will be replaced.

4. Couplers and draflt gears will be recmoved,
- inspected and qualified.

a. New pins and bushings will be applied.

b. New wearplates supplied for coupler
height adjustment.

c;~Type "E'" couplcr, top operated, will
- be standard cquipment. .

5. New traction motor air ducts will be applicd.

6. Apply weights and gaskets to sand box covers.

7. Modlfy sand box to sand trap piping as
'-TCquxrcd

III.; LOCOMOIIVI TRUCKS

 xA. .Trucks will be dLs sscembled and all pdrtS thoroughly
‘Aclcancd

'ﬁv:u ka. Truck frames will be checked for tram, straightened
A o ‘or rcplaced as required.

1




:’ﬁfC. Truck pedestal liners, side bearing wearplates
" and center plate wear rings will be replaced.

CC -Equalizers will be salvaged to DGH Draw1ng V42000_ L L
;. and annealed if needed. : _ A ST

D.' Brake rlgglng pins and bushings will be replaced. . - .
Brake shoeheads will be repaired. New brake : ‘
shoes and keys Wlll be supplled (unflanged short C '
brake shoes) . . P P
.l.delasp brake rigging will be retalned as

.7, standard.

.52u"iNeW or reworked Touchstonc "Quik- Just"'
_»=,slack adJusters will be appllcd

’3.  Rubber motor mose ‘suspensions are
=~ "supplied as standard.

4. New traction motor suspension bearings, )
" dust guards will be supplied (narrow - g "
‘window - 1/16” maximum undersize). ' ' '

E. Truck coil springs will be ..ecked and matched
for reassembly. Broken or sagged springs will be
renewed.

},'QaJ°j} . F. Elliptical springs will he cleaned, inspected
R and qualified. (Pin end springs not permitted.)
Do Broken springs will be replaced.

Axle. bull gears will be inspected, tested for
defects and qualified for reuse or replaced if.
necessary.

2~Motor;support'lugs will be repaired.
“Brake cylinders will be rebuilt, using new cups,

'filters gaskets, packlngs and "0" rlngs (10"
cyllnders are preferred)

Gear cases w111 be cleaned inspected'andl.'
_repalred‘or replaced as required. :

All wheel assemblies will be removed from the
S _ locomotive and completely reconditioned. Wheel
s .7 and axle sets, following latest manufacturer's

S and AAR Wheel Shop practices, will be applied.
(Maximum 1/16" undersize motor support bearing
journals.)




'Lﬂj,Wbeels having 2" or more rim thickness after contouring
»1:wlll'pe reused. New rubber sand nozzles shall be applied.

| Af.VDiesel engine will be "unit exchanged" with original
-5 manufacturer or reconditioned to "Unit Exchange™
i specifications by the OEM.

G Ve ELLECTRICAL EQUIPHENT

t

A.. Traction Motors (Model 5G1752)

1. EBach unit rcccived will be given a basic overhaul

. . to the Apparatus Service Dusiness Division

Sk standards, including disasscmubly, clcaning,

~ < YL+ vacuum pressuve impregnation, commutator under-

cutting, and dynamic balancing. =~ The f(rame will
be flood-dipped. The assembled unit will be

R ' o tested in accordance with Volume X, Book 2,

B Section 600.

As the unit is rcasscmbled, new armaturce bearings,
carbon brushes and rcconditioned brush holders
will be used and pinion i[ required. All gearing
to be 74:18. S

,?BQE Traction Generator (Model 5GTS564).

1. The generator will be given a basic overhaul as
. described below and upgraded to Model E2 or Ul
S ‘and latest style oiler gear and support applicd.

The armaturc and frame will be treated in the
same manner as the traction motor described above.,

During rcasscmbly, ncw bearings and brushes will
be applicd using reconditioncd brush holders.
Brush grade T8S8S. ‘




‘‘Auxiliary Generator and Exciter (Model 5GY27)

;¥~These devices will be glven a ba51c overhaul o
. as descrlbed above ‘ . '
On reassembllng the machlne, new brushes,

. bearings and recondltloned brush holders will .
“be" used. ‘

.EeTraction Motor Blower and Power Take-Off (Gear Unit)

1. These devices will be given a basic overhaul
- after disassembly, cleaning and inspection.
- Impeller wheel will be 1nspected and replaced
1f necessary , ,

L{nynamlc Braking Equipment

f;}rl. Equipment shall be disassembled, cleaned, A
o inspected and tested. New insulators and grid
resistors applied as required. ‘

2. Blower fan'and motor assembly will include a
basic overhaul in same manner as V. A-1 above.

VI. CONTROL EQUIPMENT AND WIRING

A."High Voltage.Cabinet

‘::fl.. The locker will be rebuilt as a complete unit.
L aly All components will be removed and
- . rebuilt, using new tips, shunts, springs
and hardware where required. Pneumatic
cylinders will be repacked.

b. Qualify all switching relays'and resistors.
3ic,~fQualify interlocks and magnet valves..

P d;‘alnterlor of cabinet w1ll be repa1nted a
... glossy white. 4

'e. Rewire all control wiring, using matcrlals
B as specified for a new General Electric
loc0mot1ve

L f. Aluminum power cable will be replaced w1th
sl . copper cable (1925/24). Reused copper
S - cable will be Hi-pot tested and renewed

as required ‘Splices not permitted.

i o g. New air hoses will be applied to pneumatlcally
i operated devices. :



h. Retain General Electric Model 17FH20 Voltagefregulatorﬂ

LI '-. .
! o : E 3 . N

jBatterles

New Exlde MS420 battery shall be applled

tBattery Box.“

. New. battery box flooring will be applied (gratlng)
and new wood spacers used. New battery connections

-3w1ll be applled _— o

FM15ce11aneous~,f

.. The multiple unit receptacles (27 pin) will be
.. retained. Plug and wire unit w111 be renewed
Cif. requlred :

‘f”Rew1re all control W1r1ng, using materials as
-.specified for a new General Electric locomotive.

:;jS;' All axle generators shall be overhauled andv
: - reapplied using splined rubber drives.

VII. AIR SYSTEMS

N S A. . Compressor

1. Compressor will be rebuilt to original manu-
Coen facturer's specifications, using new gaskets,
SR e .* - .seals, rings and bearings.

The filters will be replaced with a dry element
dlsposable type (Farr Pam1c or Donaldson)

T .. The air compressor governor switch will be
*;”stested and qua11f1ed

:P1p1ng S

‘;%Plplng w111 be 1nspected and cleaned as requlred

‘New gaskets and seals w111 be used

Brake Equipment (26L Schedule)

1. All air brake devices will be removed rebuilt,
tested and reapplied.

2. ALl Sloan type cut out locks (ball type) will
- be applied to the train line.




- 3. Locomotive will beyscertified for the FRA (24
Yo - .7 month test). '

' D.f Other Air Actuatced Equipment |

Main and equalizing air reservoirs will be
qualified.

A1l piping will be repaired and tested.

Sanding magnet valves will bc reconditioned.

See VIII J, K.

5;5. All air brake hosecs will be replaced.

.- 6. Modify system to provide 30 to 60 scconds
" . emergency sanding from a pressurc switch.

v 7. -Automatic drain valves will be rcconditioned
' or rcncwed. : :

SR ' 8. Gauge test fittings will be retained.

VIII. ACCESSORILS

~Radiators will be removed, clcaned, tested and repaired,
©» using new gaskets for applicaton.

" Radiator shutters will be reconditioned and modified
"V to gravity type.

"“The cddy current clutch and gear box arrangement will
“be given basic overhaul. The cooling fan blades shall
‘be torqued. '

A:Engine Subsystems

1. Remove, clcan and rccondition the lube oil
~ - cooler corc and recapply. (Cover modification
if required.)

2. Clcan, inspect and test the lube o0il filter
. : tank, install new gaskets and clements. (Flat
e - filter tank cover not permitted. Bypass

A smodification required.) :

.. 2a. Furnish and apply duplex gauge to rcad filter in -
Co filter out pressurc.

. A re———— s gy 7 [O RN
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2aa Delctcvplugln engine basec.

Apply ball valve
and plug below deck at lube oil drain.

3. Recondition the fuel pump motor asscmbly using

new scals, gaskets, bearings. and brushes. A
new coupling will also be uscd.

Recondition or renew drive couplings both sides
of compressor.

4. Apply new temperaturc control thcrmostats

Sundstrand Data non-Adjustable.

" 5. Inspect and modify cxpansion tank as requirved.

" repaired as rcquirced.
be repaired or replaced as required.

Inspect, qualily or renew .all f{luid systems
piping. Reconncct using Acroquip "Flexmaster"
couplings where flexible couplings ave rcequired,
Replace globe and gatce valves with ball typec.

6. Clcan and inspect fuel {ilter asscmblics and

apply ncw clements.

7. Adr Filters for Equipment Ventilation

Remove hydraulic fan motor and pump and incrtial
separator. Apply disposable media pancl filters
on each side of locomotive.

 .8; Air Filter for Dicsel kngine Intake

Original inertial-oil bath f{ilter arrangement
shall be removed. American Air Filter (AAF)
"Amer-Kleen'" bag type air intake filters, AAF
housing kit with 4 AAF clements shall be applied.

" Fuel Tank

The fuel tank will be removed, clcaned, 1nspected
and flushed. It will be air tested for lecaks and
Fuel level indicators will

f:Control Stand

Refer to Section IIC.



2 .

?w‘;Q;LG.anand.brakcs shall be removed, qualified and re-
e applied.
[ R .

3

‘Headlights, number boards, marker lights will be
inspected, tested and replaced where required.

ﬁfTwo (2)J20-1h. dry type firce extinguishers will
~.be supplicd and mounted.

'iRefer to Section IIC.
“"Refer to Section IIC.

e : v

. IX.”- LOCOMOTIVE TLST

# % A5 The complete locomotive will be tested and inspected
A ~with the Customer, Itcl Corporation and General
Elcctric represcntatives present.

¢.:1. FRA air brake test.
2. High potential and circuit continuity test.
5.5 .73, Load test.

’fg . - 4. Operational checks of all cquipment.

e
PRI |

" PAINT AND SUPPLIES
”A;;yPrime paint all surfaces as required.
B.ZATrucks'will be paintcd black.

v+ C. The operating cab interior will be painted pray,
S - engine and hood intecrior gray, short hood and

; . “electrical lockers interior white.
“ . D. _Locomotive cxterior paint. per customer's spcc.

“E. » Locomotive to be complcetely serviced with lubrica-

~tion and fucl oil for (inal test, drained beflore
shipment. (Unless live shipment can be arranged).
‘Furnish opcrating handles and onc (1) MU jumper

_per locomotive.
t

TR
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OPTIONAL LEQUIPMENT - EXTRA WORK

DIESEL ENGINE (Modifications per Dgil Specifications)

A. Lube 0il pressurce relief valve mounted integral
with pump.

B. Scparate lube oil valve to be mountcd on basc,
C. Provide water coolced gas inlect on turbocharger.

- Furnish oil separator and pipe crank case exhauster for connec-
b. tion to exhaust stack eductor.

E. Install Wix fucl filter.

F. Include Dclaware and lludson Railway Co. cngine
piston ring combination.:

G. Install Woodward PGR governor with pressurc bias
(fucl limit) control. :

MISCELLANEOUS TTEMS (Modifications per DG Specifications)

A.  Make control circuit alterations to suit Dl
specifications and Woodward governor. Detail is
contained in attached list and in marked schematic
diagram, '

B. Equip all axles with Type GG journal bearings.

C. Include self-load fecature.

D. Install plug-in type bluc face card, wheelslip,
' and excitation control panels. -

E. Install Buckeye fuel filler Type G1220p. **

F. Install Motorola radio per attached spec. **

G. Install additional carbody air filter capacity
utilizing 20 AAF 20 x 20 disposible media pancl
filters (10 perv side). ‘

tl. (Woodward governor must be specificd with the diesel

cngine. See Item IG above).

1. Install three 4-valve heads and new design inter-
cooler on WABCO air compressor.



J.oooInstall Salem 8§24-50 main rveservoir lilter and
Salem 818 auxiliary air {ilter.

K. Tnstall Primc clectric cab heat sufficient to meet FOA requirement:
in C.F.R. 49 Rule 229F.

L. Install excess [low valve, EMD Cat. No. 83303106
between reservoir and MRE linc. ' '

M. Fuel tank supports require inspection only, unless
a problem is found.

N. Install fuel oil heat exchaanvcr.

0. Fabricate and apply cductor type exhaust stack to
suit crankcase cxhauster piping furnished on
dicsel cngine.

P. Modify cooling watcr piping per drawings furnished

by DEH.

Q. Modify Lube Oil piping per dravings lurnished by
D&H.

R. Modifly fuel systen piping per drawings furnished

by DL,

5. Modify compressor dischavge piping to accommodate
WABCOTITE sittings at [loor [ramc.

I11. OQTHER MlSCELLANEOQS [TEMS

A. . AR clecan cub features.

B. Third cab scat.

C. Automatic drain on cooling systcem.

D. Traction motor cuLoQt switch.

I Plugged filtcr indicator.

F. Barco spced vecorder

(. Gecnerator ficld currént overload rciay

II.  Apply caugc mounting manifold under right [ront center windshield.

NOTE: [Multiple unit control, dynamic brake eoulpment, 74:18 gear-
ing, 28L Air brake cruionment and Touchstone slack adjusters
are included in basic specifications. ' :



** Ttems to be billed directly to Delaware and Hudson
Railway Company.
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Colonic
Ocicber 16, 1979

C. G. MacDermoi
Asst. Chief Mechanical Cfficer

RADICS — ALCO LOSOMCTIVE (IEASED)

Per your teleﬁhone conversation with L. C. Smith regarding radios
to be installed on threce Alco locomotives by the G.E. at Hornell,
New York, wonld you please arrange to sez that the follouing D&H

specifications are added io the afcrementionzd radios,

(1) R43RTINIQO - 457 RR Mcor, AYMIT, 3 ROV.

T1 — 160,590z Rl - 160.590:lz

T2 - 160.530MHz I2 - Strap to K1

T3 - 160.800MHz R3 - 169.200:2

T4 - 161.07CiHHz R, - 161.07CiHz,
(1) U623 ~ AFC = RCV - 3ch

(1) Wil - Time-out-timer

(1) W12 - RF Pre Amp

(1) TCMN1196 - ¥and Setless Control.Head‘
(1) TLM-1007 - Rack (AAR)

(1) TDP-6110 - Excalibur Antenra for 160.200MHz

U Jtecoe-

P. R. Kross
Assistant Chief Engireer

Yote: the above (1) per ezch locomotive,

ce: J. L. Talbtot
Director-Corporate Prejects
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APPENDIX B

CERTIFICATE OF JOINT INSPECTION
(AT COMMENCEMENT OF LEASE)

The undersigned, each for himself, hereby ceftifies that he
is a duly authorized representative of Genesee and Wyoming
Railroad Company ("GWRR") or Delaware and Hudson Railway Company
("D&H"), respectively, and that he has been duly authorized to
execute this Certificate on behalf of GWRR or D&H, as the case
may be, pursuant td Section 6 of a certain Lease Agreement dated
aé of + 1979 between GWRR and D&H (the "Lease").

The undersigned, each for himself, GWRR o1 D&H, further
certifies as follows: » -
1. The below described Locomotidgs under lease to D&H have

!

"on this date been inspected prior to théir delivery under the-

o s
Lease. A |

Serial ' Locomotive
Number : Road Number

~

2, The Locomotives set forth above have been delivered to

Delaware and Hudson pursuant to Section 6 of the Lease.

The' D&H hereby repfesents and confirms to GWRR that the

above described Locomotives conform to the Specifications which

~'are attached to the Lease as Appendix A and the Locomotives



conform to any applicable laws, rules and regulations, including

AAR requirements.

DELAWARE AND HUDSON RAILWAY COMPANY

By:

Dated: - GENESEE AND WYOMING RAILROAD COMPANY

By:




APPENDIX C

CERTIFICATE OF JOINT INSPECTION
(At Termination of Lease)

The undersigned, each erAhimself, hereby certifies that he
is a duly authorized represéntative of Genesee and Wyoming
Railroad Compahy ("GWRR") or Delaware and Hudson Railway Company
("DéH"), respectively, and that he has been duly authorized to
execute this.Certificate on behalf of GWRR or D&H, as the'dése'

may be, pursuant to Section 6 of a certain Lease Agreement, dated

as of . , 1979 between GWRR and Ds&H (the "Lease").

The undersigned, each for himself, Genesee and Wyoming or

Delaware and Hudson, further certifies as follows:

'1. The below described Locomotives under lease to D&H have
on this date been inspected prior to the expiration of the Lease
and found to be in good operating condition acceptable for

movement through interchange.

- Serial o ' : Locomotive

- Number a o Road Number

2.. The Locomotives set-forth above have been delivered to

 GWRR pursuant.to Section 6 of the Lease.



 Dated:

. By:

DELAWARE AND HUDSON RAILWAY COMPANY

‘GENESEE AND WYOMING RAILROAD COMPANY

By:
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(CHARTER PERPETUAL)
Organized 1902

THIS POLICY {S NON-ASSESSABLE

The Mutual Fire, Marine and Inland Insurance Co.
| Philadclphia. Pa. 19103 ..o ... ...

Insured’s Name

The Delaware and Hudson Railway Company, et al
(See Attached Form for Full Title)

215;563-4325
m»f:n_ADELpt-uA, PA. 19103

1-7-77 1-7-80

lnception {Mo. Doy Yr.) Expuatien {Mo. Day Yr.)

Y -M-A.v-}r—-la. ‘,u\-‘.&uw.ha hwsj-\—n S

1t is imporiont thot the written portions of ol policies covering the some property read exacily alike. If they do not, they should be made uniform ot once.

INSURANCE 1S PROVIDED AGAINST ONLY THOSE PERILS AND FOP ONLY THOSE COVERAGES INDICATED BFLOW RY A PFEAIUM CHARGE AND AGAINST OTHER PERILS AND FOR OTHER
- COVERAGES ONLY WHEN ENUCH LD HEFION OR ADDED HERFTO.

i . ’ PREMIUM PREMIL TF PALD IN IR DAL 2881408 .
0 - -~ ; - PeEiLY) tnsured Agarast and Coverage(s}

i AMOUNT | RATE I;TP»'\:“%FILJHFCEJ’L} Amﬁ::;u“:: at lAm;::;:‘l—g'-u;’:-hvl:;:";:!SVW' . r":(r:ufhul (Ir.s:rl N:)(r’n: alQEocn)n s
$ As Per Form 3§ Charge $ $450,005.00 $ £53,000.100 KX VKHHKXK%n&X As Per Forms

XXXXXXxx $ $ - $ 50,000.00 ¢ 50,000.00 RXMICXKXESTXNKK Attached.
Limit of = § $ {see End.#2)$ '
Liability $ s $ $

' TOTAL(S) $ $500, 000,07 $ 5779,220,0N
TOTAL PREMIUM FOR POLICY ON INSTALLMENT BASISSl “500,000 .

; TE Amount fire or Fire Per Cent of DESCRIPTION AND {OQCATION OF PROPERTY COVERED
! M ond Exlended Cov- Cu-insuronce | Show construchon, type of reot ord, occupuncy of Buildeiilt) covered cor
{ NO. erage, or Othrr Peril Agpheable contoining the property covered it occupied 0y a dwelling tlate aumser of familes.

1. § 3,000,000 - As Per Forms Attached.

. Limit of Liability

Subject to ottached Form Nofs). . Mahuscript
Morlgogee: - :

IN CONSIDERATION OF THE PROVISIONS AND STIPULATIONS HEREIN OR ADDED HERETO
AND OF the premium above specified, this Company, for the term of years specified above from inception date shown above At Moor (Standarg Time) to
expiration date shown above At Noon (Standard Time! at location of property involved, to an amount nct exceeding the amountisi above specified, docs insurc
the insured named above and lecel representatives, to the extent of the actuai cesh'valuc of the procerty at the tme of loss, but not excecZing the amount which
it would cost to repair or replece the progerty with material of like kind and quality within a ressonable time afiar such loss, without a”O\l-‘r\. far any increased
cost of repair or reconstruction by resson of any ordinance or law regulating construction or repsir, and withot comnansation far fass resuiting from intereuoticn
of business or manufacture, nor in eaw zvent for mare than the intz-est of the insured. sasins: ol DIRECT LOSS 8Y FIRE, L!GL’{TNH\G AND BY RCVOVAL
FROM PREMISES ENDANGERED BY THE PERILS INSURED AGAINST IN THIS POLICY, EXCEPT AS HEREINAFTER PROV! DED, to the property
described herein while located or contsined as described in this policy, or pro rata for five da{.s at cach proper place to which eny of the property shell nec-
essarily be removed for preservation from the perils insured ¢gairse in this policy, but net elsewhere.

This is o non-assesscble policy and the holder is not.subject to any contingent liabiiity or cssessment,

This policy is made and acccepied subject to the foregoing provisions and stipulations ond those hereinafter sioted, which are helreby made a part of
this policy, together with such other provisions, stipulations and agreements as may be added hereto, os provided in this policy. i

IN WITNESS WHEREQOF, this Co'mpdny hos executed and ottested these presents this 29th

March T ' ' 77

cey of. ) 19 at Philadelphia. Pa.
Zz/L/y;“M /ZgéilA; . 7//Qk’ éé/«~,
Secretary - . | President

e eddition to or alteration or waiver of any pravisions of this policy is effectivg unless in wrmng and sugned by an officer of the Compcny. Assign-
ment of this policy sholl no! be valid except with the writlen consent of this pany.

Sce Copy of the By-Laws which are printed on Third Paae of this Policy and made a oart herest.
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X fully concealed or misrepresented anvy ma-
4 tenal fact or circumstence concerning this insurance or the
S subject thereof, or the interest of the insured therein, or in case
6 of any fraud or false swearing by the insured relsting thereto.
7 Uninsurable This policy shall not cover accounts, bulls,
8% and currency, deeds, evidences of debt, money or
Q excepted property. securities; nor, unless specifically named
10 ) hereon in writing, bulfion or manuscripts.
11 Perils not This Company shall not be liable for loss by
19 included. fire or other penls insured agsinst in this
13 policy caused, directly or indirectly, by: (a)
14 enemy ottack by ‘armed forces, including action tsken by mili-
15 tary, naval or air forces in resisting an actual or an immediately
16 impending enemy attack; {(b) invasion; (c) insurrection; {d)
17 rebellion; (&) revolution; (b civil war; (9) usurped power; (h)
18 ordzr of any.civil authority except acts of destruction at the time
19 of and for the purpose of preventing the spread of fire, provided
20 that 'such fire did not originate from any of the perils excluded
91 by this policy; (i) neglect of the insured to use all reasonable
Q9 means to save and preserve the property at and after a loss, or
93 when the property is endangered by fire in neigshboring prem-
94 ises: () nor shall this Company be liable for loss by theft.
95 Other Insurance. Otner insurance may be prohibited or the
26 emount of insurance may be limited by en-
97 dorsement attached hereto.
98 Conditions suspending or restricting insurance. Unless other-
.29 wise provided in writing added hereto this Company shall not
30 be liable for loss oceunting .
31 ta' while the hazard is increased by any means wu(hm the con-
32 o} or knowledge of the insured; or
33 ib! while a described building, whther mtended for occupancy

34 by owner or tenant, is vacant or unoccupied beyond o period of,

35 sixty consecutive days; or

36 ict as a result of explosion or riot,

37 that event for lass by fire only.

38 Other perils Any other peril to-be insured against or sub-

39 or subjects. ject of insurance to be covered in this policy
40 shell be by endorsement 1n writing hereon or

unless fire ensue, and in

41 added hereto.

42 Added provisions. " The extent of the soplication of insurance
43 under this policy and of the contribution to
44 be maede by this Compiny in casz of loss, and any other pro-
45 vision or agreement NO! inzonsistent with :he provisions of this
45 policy, may be provided for in writing added hereto, but no pro-
47 vision may be waived except such as by the terms of this policy
48 1s subject to change.

49 Waiver No pazrmission affecting this insurence shall
50 provisions. exist, or wawver of any. provision be vehd,
51 unless granted here:n or expressed in writing
52 added hereto. No provision, stipuletion or forfeiture shell be

53 held to be waived by any requirement or proceeding on the part.

54 of this Company releting to appraisel or to any examination
SS providzd for herein.
56 Cancellation

57 of policy.

58

This policy shall be canzelled at any time
at the request of the iasured, In which cese
this Company shall, upon demand and sur-
59 rander of this policy, refund the excess of paid premium above
‘60 the customary short raetes for the expired time. This pol-
61 icy may be concelled st any time by this Company by giving
62 to.the insured o five dayss™ written notice of cancellation with
63 or without tender of the excess of paid premium sbove the pro

64’ rata premum for the expired time, which excess, if not ten-
65 dered, shall be refunded on demand. Notice of cancellation shall
65 state that said excess premium (if not tenderedr will be re-

67 tunded on demand.
68 Mortgagee If loss hereunder is made paysble, in whole
69 interests and - or in part, to a designeted mortgagee not
70 obligations. named herein as the insured, such interest in

71 ; this policy inay be cancelied by giving to such
72 mortgagee 4 ten days written notice of can-
73 cellation. -

74 If the ansured fails to render proof of loss such mortgagee, upon
75 notice, shall render proof of loss in the form herein specified
76 within sixty 160i days thereafter and shill be subject to the pro-
77 wisions herzof relating to appraisal and time of payment end of
78 bringing suit.  {f this Company shall claim that no habihity ex-
79 isted as to the mortgagor or owner, it shall, to the extent of pay-
80 ment of loss to the mortgagee, be suorogated to all the mort-
81 gagee's rnichts of recovery, but without impairing mortgegee’s
82 right to sue; or it may pay off the mortgage cdebt and require
83 on assignment thereof and of the mortgege. Other provisions

e gz« cer e g e

©d
86
-87

89
Q0
9
o2
93
94
95
96
o7
98
99
100
101
1092
103
104
105
106
107
108
109

110

111
112
113
114
115
116
117
118
119
120
121
1292
123
124
125
126
127
198
129
130
131
132
133

134

13S
136
137
133
139
140
141
1492
143
144
145
146
147
148
149
150
1591
152
153

154"

155
156
157
158
159
160
161
169
163
164
165

e dcdea hereto by dagreement in writing,
Pro rata liability.  This Company shall not be liable for o greater
proportion of any loss then the amount
hereby insured shall bear to the whole insurance covering the
property egainst the peril involved, whether collectible or not.
Requirements in The insured shall give immediste written
case loss occurs, notice to this Company of any loss, protect
the property from further demage, forthwith
separate the demeged and undomaged personal property, put
it in the best possible order, furnish o complete inventory of
the destroyed, damaged and undemeged property, showing in
detall quantities, costs, actuai cash value and amount of loss
cleimed; and within sixty days after the loss, unless such time
is extended in writing by this Company, the insured shall render
to this Company a proof of loss, signed and sworn to by the
insured, stating the knowledge and belief of the insured ¢s to
the following: the ume and origin of the loss, the interest of the
insured and of all others in the property, the actual cash value of
each item thereof and the smount of loss thereto, all encum-
brances thereon, sll other contracts of insurance, ‘whether valid
or not, covering any of said property, any changes in the title,
use, occupation, Iocatxon, possession or exposures of said prop-
erty since the issuing of this policy, by whom and for what
purpose any building herzin described and the seversl parts -
theresf were occupied at the time of loss and whether or not it
then stood on leased ground ‘and shall furnish a copy of all the
descriptions and schedules in all policies and, if required, verified
plans and specificetions of eny building, fixtures or machinery
destroyed or damaged. The insured, as often as may be resson-
ebly reguired, shall exhibit to any person designsted by this
COdeny all that remains of any property herein described, end
submit to examinations under cath by any person named bY this
Company, and subscribe the same; and, as often as may be
reasonably required, shall produce for examination all books of
account, bills, invoices and other vouchers, or certified copies
thereof it originals be lost, ot such reasonable time and place as
may be designated by this Company or its representative, and
shall permit extracts and copies thereof to be made.
Appraisal. In case the nsured and -this Company shall
feil to agree as to the actual cash value or
the amount of loss, then, on the written demand of cither, each
shall select & competent and disinterested appraiser and notify
the other of the sppraiser selected within twenty days of such
demond. The appraisers shall first select o competent and dis-
interested umpire; ond failing for fifteen doys to asrec upon
such umpire, then, on request of the insured or this \..vr-.pany,
such umpire shall be selected by o judge of a court of record in
the istate 1n ‘which the property covered is located. The sp-
praisers shall then appraise the loss, stating separately actual
cashj value and loss 1o cach item; and, failing to dgree, shall
submit their dilferences, only, to the umpire. An award in writ-
ing, 5o itemized, of sny two when filed with this Company shaell
deteimine the amount of actual cesh value ond loss. Eech
appraiser shall be paid by the party selecting him end the ex-
pensés ol approissl and umpire shall be paid by the parties

equa“y
Companys It shali be optiona! with this Company to
ophons take oll, or any part, of the property at the

) sgreed or appraised velue, and also. to re-
pair, " rebuild or replace the property destroyed or demaged with

other of like kind and quality within a reasonable time, on giv-
ing notice of its intentron so to do within thirty days after the
receipt of the proof of loss herein requiced.

Abandonment. There can be no abandonment to this Com-
pany of sny property.

When loss The amount of loss for which this Company

payable. may be-liable sholl be paveble sixty days
sfter proof of loss, as herein provided, is

received by this Company end ascertainment ci the loss is mede
either by agreement between the insured and this Company ex-
pressed in wnitng or by the hling with this Company of an
awdrd os herein provided.
Suit. No suit or action on this policy for the rzcov-
ery of any claim shall ‘be sustainable in any
court of law or equity unless all the requirements of this policy
shell have been complied with, end unless commenced within
twelve months next after inception of the loss.
Subrogation. This Company may require from the insured
an gssignment of all right of recovery sgainst
any party for loss to the extent that payment therefor is mede
by this Company.

- o teane e wE e el



* ROEHRS & COMPANY, INC. o Jnscrance

1817 JOHN F. KENNEDY BOULEVARD, PHILADELPHIA. PA 19103
I3 .

213-563-43293

Delaware and Hudson Railway Company ‘ ' 5?9069
40-44 Beaver Street o
Albany, New York 12207

PATE: . May 15, 1979

RAILROAD COMPREHENSIVE LIABILITY . )
(Third Party Bodily Injury and Property Damage, Excluding .
Property in the Assured's Care, Custody and Control, Includlng
Federal Employers Liability Act)
+ $10,000,000 Excess $2,250,000
Effectlve 12:01 A.M., May 1, 1979-1980
Placed with American Home Assurance Company and other underwrlters--

- (DOCUMENTS WILL FOLLOW)

v

ANNUAL MINIMUM AND DEPOSIT PREMIUM o + & o o o o $203,000,00
Adjustable @ $2.68 per $1,000 Revenues
: o . \




S ..gndurauce

.’ ROEHRS & COMPANY, INC,

., 1817 JOHN F. KERNEDY BOULEVARD, PHILADELFPHIA. PA

19103
z|$$63'4325
Delaware and Hudson Railway Company ' 7307
40-44 Beaver Street -
Albany, New York 12207 y
R o - PATE:  May 15, 1979

RAILROAD COMPREHEN SIVE LIABILITY

(Third Party. Bodily Injury and Property Damage, Excluding

Property in the Assured!s Care, Custody and Control, Includlng
Federal Employers Liability Act)

$10,000,000 Excess $12,250,000
Effective 12:01 A.M., May 1, 1979-1980 -
- Placed with London Underwriters, Lexington_ Insurance. Company
) and other underwriters
(DOCUMENTS WILL™ FOLLOW) -

FLAT ANNUAL PREMIUM o « o o o o

.-

« e « o $77,000.00

* © © © © o o

o At b b s oyt



. ROEK’ER% é‘:; CON/KPAN‘EZ, INC, . S jnéurance

1617 JOHN F. KENNEDY BOULEVARD, PHMILADELPHIA. PA 19103

215-3563-43253

B . C ens
' Delaware and Hudson Railway Company CAEA AL
40-44 Beaver Street
Albany, New York 12207

PATE:  May 15, 1979

L

RAILROAD COMPREHENSIVE LIABILITY
(Third Party Bodily Injury and Property Damage, Excluding
Property in the Assured’s Care, Custody and Control, Including
Federal Employers Liability Act)
$2,000,000 Excess $250,000
. Effective 12:01 A.M. May 1, 1979-1980
Placed 100% with The Mutual Fire,Marine and Inland Insurance Co.

(DOCUMENT WILL FOLLOW)
(B!&«:f o~ 207, pfc}zc‘&i* Y.L MM rer e § )

ANNUAL MINIMUM AND DEPOSIT PREMIUM . o o o o o o $246,000,00
Adijustable @ $3.25 per $1,000 Revenues

i
!

R ) [ N



"+ ROEHRS & COMPANY, INC., .~ Drsrane

1617 JOHN F. KENNEDY DOULEVARD, PHILADELPHIA. PA 19103
215-363-4328
v : : ey ()0
Delaware and Hudson Railway Company o ?«3082

40-44 Beaver Street
Albany, New York 12207

L

PATE: May 25, 1979

- RAILROAD COMPREHENSIVE LIABILITY _
(Third Party Bodily Injury and Property Damage, Excluding
Property in the Assured®s Care, Custody and Control, Including
Federal Employers Liability Act) :
-$15,000,000 Excess $22,250,000
A Effectlve 12:01 A.M., May 1, 1979-1980

Placed with London underwriters, Lexington Insurance Company
and other underwrlters

.,

FLAT ANNUAL PREMIUM « o o « o o o o s o « o o .0 o » $64,000,00

R » \
s \

PR RS e g b s byt $e e < m -



APPENDIX F

Original Cost of Alco Diesel Electric Locomotives
Described in Appendix A

: Cosf;per Unit
.. Purchase Price

o .. 4ornell, New York

Cost of all three Units

$ 35,000.00 '$ 105,000.00

+=-naul and Remanu- o _
s<curing Cost $348,120.00 $1,044.360.00

' $383,120.00 $1,149.360.00




b | ~ APPENDIX B

CERTIFICATE OF JOINT INSPECTION
(AT COMMENCEMENT OF LEASE)

The undérsigned, each for himself, hereby certifies that
he is a duly authorized fepresentative of Genesee and Wyoﬁing
Railroad'Company (""GWRR") of Délaware and Hudson Railway Company
"(”DGH"), respectively, énd that he has been duly authorized to
execute this Certificate on beﬁalf of GWRR or D&§H, as the case .
may be, pursuant to Section 6 of a certain Lease Agreement dated
as of Nbvember 1,.1979 between GWRR and D&H (the "Lease).
| The undersigned, each for.himself, GWRR or Dg&H, further.

certifies as follows:

1. The below described Locomofives under lease to D&H
have on this date been inspected prior to their delivery under

‘the Lease.'

Serial » Locomotive

Number : o Road Number
84554 - - 461
84547 - 462
84550 463

. \ .
2. The Locomotives set forth above have been delivered

to Delaware and Hudson pursuant to Section 6 of the Lease.
The D§H hereby represents and confirms to GWRR that
the above described Locomotives conform to the Specifications

- which are'attached‘to'the_Lease as Appendix A and the Locomotives

T e sprerpreer e e e



conform to any appllcable laws, rules and regulations, including

- AAR requlrements

DELAWARE AND HUDSON RAILWAY COMPANY

Gl

?y: /{ijé/k //Z://////z ;4/»!?//7/(,’

Dated: ‘ GENESEE AND WYOMING RAILROAD COMPANY -

st sizn e P R[S )
oy st sen Cecrel S




